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Name of Offeror or Contractor: UTC FUEL CELLS, LLC

SECTI ON A - SUPPLEMENTAL | NFORVATI ON

Regul atory Cite Title Dat e

Al TACOM DI SCLOSURE OF UNI' T PRI CE | NFORVATI ON DEC/ 2002

This constitutes notification pursuant to Executive Order 12600, Pre-Disclosure Notification Procedures for Confidential Conmercial
Information (June 23, 1987), of our intention to release unit prices in response to any request under the Freedom of Information Act, 5
USC 552. Unit price is defined as the contract price per unit or item purchased. W consider any objection to be waived unless the

contracting officer is notified of your objection to such posting prior to submission of initial proposals.

[End of Notice]

A2 52. 204- 4016 TACOM WARREN ELECTRONI C CONTRACTI NG MAR/ 2001
(TACOM

(a) TACOM is now operating in an electronic contracting environment. Al TACOM solicitations and awards are now distributed on
the TACOM Warren Busi ness Qpportunities web page (http://contracting.tacomarny.ml/opportunity.htnm) and are no | onger available in hard
copy. The TDPs and ot her docunents, when available electronically, will be an attachment or linked to the solicitation package on the
web. Pl ease see subm ssion guidelines at http://contracting.tacomarny.m|/userguide.htm and
http://contracting.tacomarny.nil/ebidnotice.htmfor nore information. Any requirenents included in the solicitation take precedence
over guidance found on the TACOM contracting web page.

(b) You may need to use special software to view docunents that we post on the home page. This viewing software is freeware,
avai l abl e for downl oad at no cost fromcomercial web sites |like Mcrosoft and Adobe. In cases where such software is required, we
provide a link fromour page to the commercial site where the software is available. Once you arrive at the software devel oper's site,
follow their instructions to download the free viewer. You then can return to the TACOM honme page.

(c) You are required to submt your offer, bid, or quote electronically. See the provision entitled "Electronic Ofers (or
'"Quotes' or 'Bids') Required in Response to This Solicitation (or 'Request for Quotations')" for nore specific infornmation.

(d) Any award issued as a result of this solicitation will be distributed electronically. Awards posted on the TACOM Warren
Busi ness Opportunities web page represent conplete OFFICIAL copi es of contract awards.

(e) If you have questions or need help in using the Acquisition Center Home Page, call our Electronic Contracting Hel p Desk at
(586) 574-7059, or send an emmil nessage to: acgcenweb@acom arny. nil

(f) If you have questions about the content of any specific item posted on our honme page, please call the buyer or point of
contact listed for the item Additional help is available to small businesses from Governnent-funded El ectronic Commerce Regi onal
Centers (ECRCs) to inplement EDI. Information on ECRC is available at http://wwm. ecrc.ctc.com

[End of d ause]



CONTINUATION SHEET

Reference No. of Document Being Continued
PIIN/SIIN DAAEO7- 03- D- LOO1

MOD/AMD

Page

3 of 22

Name of Offeror or Contractor: urc FUEL CELLS, LLC

ITEM NO

SUPPLIES/SERVICES

QUANTITY

UNIT [ UNIT PRICE

AMOUNT

0001

0002

SECTION B - SUPPLI ES OR SERVI CES AND PRI CES/ COSTS

SERVI CES LINE | TEM

NOUN: MEDY HEV FUEL CELL DEVEL.
SECURI TY CLASS: Uncl assified

SUBCLI NS AWARDED UNDER THI'S CLIN WLL BE
APPLI CABLE TO SERVI CES PRI MARI LY.

(End of narrative B001)

I nspection _and_Accept ance
| NSPECTI ON:  Dest i nati on ACCEPTANCE: Desti nation

SERVICES LINE | TEM

NOUN: TRAVEL
SECURI TY CLASS: Uncl assified

SUBCLI NS AWARDED UNDER THI'S CLIN WLL BE
APPL| CABLE TO TRAVEL PRI MARI LY.

(End of narrative B001)

I nspection and_Accept ance
| NSPECTI ON:  Dest i nati on ACCEPTANCE: Desti nation

LO $

** NSP **

LO $

*% NSP **
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Name of Offeror or Contractor: UTC FUEL CELLS, LLC

The following |labor rates are incorporated into this contract:

LABOR CATEGORY YEAR 1 YEAR 2 YEAR 3 YEAR 4 YEAR 5 tion
TSP Power pl ant Engi neeri ng $88. 14 $91. 18 $91. 20 $94. 39 $97. 69

TSP Power pl ant CSA Dev. Support $90. 32 $93. 45 $93. 48 $96. 76 $100. 15

M g. & Devel opnent Support $71. 34 $73. 41 $73. 19 $75. 52 $77.93
Assenbly & Test $73. 89 $76. 02 $75.78 $78. 21 $80. 71

LAST EFFECTI VE DATE FOR RATE: 03 DEC 31 04 DEC 31 05 DEC 31 06 DEC 31 07 DEC 31

In the event performance of work on an individual Task Order begins in one year but shall carry over into the next cal endar year, the
Contractor shall breakout and apportion the |abor costs on the Task Order cost estimates accordingly.

These rates are fully |l oaded rates, including all G&A and other indirect rates, but not including profit and/or fee.

These rates reflect UTCFC s nost current Forward Pricing Rates as proposed to the Divisional Contract Managerment Agency (DCMA) on
January 24, 2003. These rates, while reflecting the contractor's latest forecast, are subject to change subsequent to changes in
UTCFC s business base. This contract will be changed in a tinely nmanner to reflect any changes in Forward Pricing Rates negotiated with
the cogni zant DCVA office. Utimate rates billed will be based on final rates negotiated with the DCMA, reflected if necessary by a
conform ng nodification to this contract.

ADDI TI ONAL ORDERI NG | NFORVATI ON AND ANTI CI PATED TOTAL ORDER VOLUMES

(a) As required by the clause in Section Hof this contract entitled "ORDERING' (FAR 52.216-18), the following clarifications apply to
performance of work under this contract:

(1) Work directives and task or delivery orders nmay be executed against this contract by any warranted contracting officers of the

US Arny Tank-autonotive and Arnmanments Command (TACOM). This includes contracting officers at any of the 5 TACOM |l ocations in the United
States, as follows:

TACOM (Warren, M)

ACALA (Rock Island, IL)

ARDEC (Pi catinny Arsenal, NJ)

Anni ston Arny Depot (Anniston, AL)

Red Ri ver Arny Depot (Texarkana, TX)

(2) Work directives and related contract nodifications are authorized to be issued under this contract electronically, to include
e-mai|l or datafax, and electronic transnission is the preferred medi um hereunder.

(b) As required by the clause in Section | of this contract entitled "I NDEFI NI TE QUANTI TY" (FAR 52.216-22), the follow ng vol une
estimates are provided as best estimates as of the date of contract award (actual orders placed wll depend upon requirenents that do
not exist at present, and will also be dependent on the level of funding that is available in future periods). Per-order m nimm and
maxi muns are identified in the ORDER LI M TATIONS cl ause (Section H) of this contract.

M ni num val ue of Task Orders to be issued: $2, 500. 00
Expected Maxi mum val ue of Task Orders to be issued: $10, 000, 000.00

(c) The Governnment is not limted in the nunber of orders that it may issue per year or during the life of this contract, subject to
the individual order limtations set forth in Section H hereof (FAR 52.216-19).

(d) Individual Task Orders issued hereunder are subject to nmutual agreenent between TACOM and UTC Fuel Cells, to the extent consistent
with the terns and conditions of the contract, with respect to:

- Intellectual Property issues

- Terms and conditions with respect to property transfer

- Delivery terns (to include timng, duration, effect on other task orders, if any, and contractor's ability to support a
particul ar task order)

- Qualification of key subcontractors

- Hours, labor categories, and travel and material costs

- Inclusion of any warranty provisions beyond those established by other terms and conditions of the contract.

*** END OF NARRATIVE B 001 ***
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SECTI ON C - DESCRI PTI OV SPECI FI CATI ONS/ WORK STATEMENT
Statement of Work
Fuel Cell Technol ogy

C.1.0 Title: Medium Heavy Vehicle Fuel Cell Devel opnment
C.1.1 Purpose

Fuel cells are an energing technol ogy for generating electric power for utility service, nobile power, electric vehicle propulsion
and many other uses. They are the npst attractive technology currently known for powering future cars, trucks, and buses because they
are quiet, fuel-efficient, and when fueled with pure hydrogen, have no harnful exhaust-gas em ssions. Hydrogen is recognized by the
Departnment of Energy as a preferred future renewabl e transportation fuel, and the President's National Energy Policy makes a new
enphasi s on renewabl e energy to reduce U.S. dependence on inported oil.

Fuel cells offer the Arny a potentially nore fuel-efficient and quieter propul sion power technology for its vehicles. To be useful
inmlitary vehicles, fuel cell technology nust (i) inprove to a level at |east adequate for general commercial vehicle duties, and (ii)
attain comercially conpetitive costs. Current transportation fuel cell power plants (sonetinmes called "fuel cell engines") are custom
bui It from one-of-a-kind research and devel opnent parts, and nust be operated and serviced by research personnel. They are currently
t oo expensive, too conplex to maintain and not technically mature enough for general commercial use.

Therefore, to reach practical application, fuel cell power plants nmust be further devel oped to reduce costs, and to devel op designs
and net hods for |arge volune production and quality control. Wth these efforts, fuel cell developers and users nust establish
mai ntenance and training practices, sinplify operation and care, expand operating limts with respect to variables such as anbi ent
tenperature and al titude, and establish comrercial standards related to using fuel cell power plants in vehicles.

Because Arny trucks are built primarily fromthe commercial truck technol ogy base, the Arny should participate in efforts that
advance nedi um and heavy vehicle fuel cell power plants to conmercial practicality. Because internal conbustion engine technology for
comrerci al vehicles is highly devel oped, fuel cells will probably need several devel opnent cycles to reach a fully conpetitive status
wi th conventional engines. Therefore, this present contract supports the early devel opment cycle that will elevate fuel cell technol ogy
toalimted conmercial status. Arny applications at this technology level will be in well-controlled operating environments such as
nmobil e transport or transit operations within the environment of fixed mlitary bases.

Through this effort, the Arny will gain direct experience with fuel cell power plant devel opnent, testing and evaluation, and in
operation and nai ntenance of medium and heavy fuel cell vehicles. This experience will help Arny scientists and engineers nore
accurately assess fuel cell power plant technology as it evolves, to find appropriate mlitary applications, and to identify the
technol ogy efforts needed to adapt commercial fuel cell technology to military vehicles.

C. 1.2 Definitions
Throughout this statenent of work, the follow ng terns have the definitions given bel ow

a) "Fuel cell power plant" neans a nobile fuel cell designed and configured for use as the engine, or principal power generating
system for propul sion of a nediumduty or heavy-duty ground vehicle.

b) "Medi um duty ground vehicle" neans a vehicle in weight classes 5 through 7.
c) "Heavy duty ground vehicle" means a vehicle in weight classes 8 and 9.

d) "Failure Mddes, Effects and Criticality Analysis (FMECA)" neans an anal ytical technique utilized prinmarily by a Design
Responsi bl e Engi neering/ Team as a neans to ensure that, to the extent possible, potential system and conponent failure nodes and their
associ at ed cause/ mechani sns have been considered and addressed. Note: QS 9000 guide on Potential Failure Mdes and Effects Analysis is
wi dely used in the autonotive industry.

e) "Hazard and Operability Study (HAZOPS)" neans a formally structured nmethod utilized primarily by a Design Responsible
Engi neeri ng/ Team of systematically investigating each el ement of a systemfor the ways in which energy sources and operating conditions,
including conditions external to the system can deviate fromthe intended design conditions to create hazards and operability problens.
Note: The U.S. Departnment of Labor, Cccupational Safety and Heal th Administration (OSHA) offers descriptions and applications of Hazard
anal ysi s nmet hodol ogi es used throughout industry.

C. 2 Scope

The contractor shall provide engineering, research and technical services, as specified below to support TARDEC NAC devel opnent of
mobi | e fuel cell power plants for use in nmediumand heavy ground vehicles. The objective is to develop fuel cell power plants that

a) Have zero exhaust em ssions.
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b) Can be operated on renewabl e hydrogen fuel.

c) Use design features, subsystens and conponents that facilitate reduced-cost, higher volune serial production operations, to
permt evolution toward costs and production levels simlar to those that currently apply to diesel engines for commercial buses.

d) Make significant advances toward commercial practicality in the areas of sinplified operation, reliability, durability,
maintainability and availability for duty.

e) ldentify energing fuel cell technol ogi es and advanced concepts that may fulfill those needs.
f) ldentify applications of such technol ogi es pertinent to nedium and heavy-duty ground-vehicle applications.

In the course of devel opnental efforts, which will be specified and funded on one or nore individual Task Orders hereunder, the
contractor wll provide devel opnent and engi neering services for the research, devel opnent, design, prototyping, testing, denpnstration
and eval uation of fuel-cell power technol ogies, systems, and power plants pertinent to medium and heavy-duty ground-vehicle
appl i cations.

Specific Tasks: As specified in individual Task Orders issued hereunder, the contractor may performwork under one or nore of the
foll owi ng categories.

C.2.1 Provide engineering, research, and related technical services for technol ogy assessnment and pl anning, to include the devel opnment,
definition, and refinement of overall operational, performance and manufacturing-cost requirements for particular fuel-cell power

pl ants, based upon specifications at the vehicular or engine |evels. These specifications that shall be devel oped in coordination with
transit conpanies, vehicle manufacturers and other relevant suppliers, with governnent concurrence. This effort may include engineering
and trade studies, whether at the |level of conplete nobile power plants or at the |level of associated conponents and subsystens.

C22 Provi de engineering, research, and related technical services for technol ogy research, devel opnent and/or denonstration of
advanced technologies in the area of fuel-cell power plants that are intended to generate propul sion power for medi um and/ or heavy
trucks.

C23 Provi de engi neering, research, and rel ated technical services to design, devel op, and produce nodel s, nock-ups, and technol ogy
denonstrators for nobile fuel cell power plants and their associated conponents and subsystens.

C 2.4 Provi de engi neering, research, devel opnent, and rel ated technical services for the design, devel opnent, and execution of
performance and engineering testing of denobnstrators and denonstration hardware, whether at the level of the vehicle, the fuel cell
power plant that powers or will power the vehicle, and/or individual conmponents and subsystens of the fuel cell power plant. This
effort may include such items as electric drives, hydrogen fuel systems, vehicle conponents, and vehicle accessories, tools and other
supporting itens needed for successful denpnstration, operation and testing of conplete vehicles. This effort may include the

col lecting, evaluating, and assessing of resulting test data.

C.2.5 Provi de technical and engineering services for the integration of fuel cell power plants into particular vehicle systens or
vehicle denonstrators, to include integration with other drive-line conponents and/or other vehicul ar subsystens.

C 2.6 Provi de technical services to identify, track, assess, and dissem nate information concerning energing and evol ving technol ogi es
with potential application to fuel cell power plants in mediumand heavy duty ground vehicles.

C27 Provi de technical services to plan, execute, and assess fleet-operations denonstrations, whether at mlitary bases or in
conjunction with one or nore cooperating commercial or state or |ocal government entities. These services shall include evaluation,
recommendati on, design, construction and operation of support facilities, including refueling systens, needed for fleet-operation
denonstrati ons.

cC238 Provi de technical and engineering services to plan, devel op and eval uate nai ntenance procedures, including procedure
docurent ati on and validation, forecasting of special tools needs, and substantiating and docunenting the expected mai ntenance costs of
fuel cell power plants, associated electric drive systems, vehicles, hydrogen fueling systems and vehicle facilities.

C29 Provi de technical and engineering services to plan, devel op, provide and eval uate technician and operator training instruction
for the support and maintenance of fuel cell power plants, associated electric drive systems, vehicles, hydrogen fueling systems and
vehicle facilities. This effort may include curricula, training materials, evaluation tools and adninistrative systens.

C.2.10 Provide technical and engineering services to performFailure Mdes, Effects and Criticality Analysis (FMECA) and Hazard and
Operability Study (HAZOPS) on fuel cell power plants, associated electric drive systens, vehicles, hydrogen fueling systenms and vehicle

facilities.

C.2.11 Provide technical and engineering services required to estimte, establish, and/or mnimze nost probabl e manufacturing costs
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for subsequent devel opnent efforts, or production versions of any of the fuel cell power plants, associated electric drive systens,
vehicl es, hydrogen fueling systenms and vehicle facilities.

C.2.12 Provide technical and engineering services to devel op docunentation, and presentation materials related to devel oping fuel cell
power plants, associated electric drive systens, vehicles, hydrogen fueling systenms and vehicle facilities. As specified per individual
Task Orders, such materials may include witten reports, PowerPoint briefings, engineering drawi ngs and specifications, photographs,

di spl ays and videos. These may al so involve contractor attendance at technical neetings, conferences and government events to inform
governnment and industry |eaders of technical progress being achieved in the area of fuel cell power plants.

C.3 Reporting Requirenments. Unless otherw se specified in one or nore individual Task Orders, the followi ng reporting requirenents
apply as a default:

C.3.1 The contractor shall provide a nonthly Performance & Cost Report on all work in progress. One consolidated report nay be used in
the event nultiple Task Orders are being perfornmed.

C.3.2 The contractor shall provide a final technical report, electronically, in the formof a Mcrosoft Wrd docunment summari zi ng work
performed and results/conclusions derived along with all software devel oped during the performance of each Task Order. Each final
report shall be subnmitted to the COR no |ater than 60 days after the conpletion of performance on the related Task Order.

C. 3.3 The contractor shall prepare, schedule and provide a closeout briefing summarizing results within 30 days of conpletion for each
Task Order.

C.4 Place, Period of Performance and Travel

C. 4.1 Place of Performance: The principal work to be performed is expected to be performed, as specified by individual Task Orders
either at TARDEC facilities in Warren, Mchigan or at the Contractor's facility in South Wndsor, CT. Under some work directives, the
contractor may be involved with activities that present the results of contract efforts at technical neetings. Al so, under work
directives related to maintenance, training and fleet denonstrations, the contractor may have significant efforts at other |ocations.

C. 4.2 Period of Performance: The base contract covers four years, with a fifth year option. (See Section H)

C.4.3 Travel: Al contractor travel directed by individual Task Orders hereunder will be conducted in accordance with JTR regul ati ons.

C.5 In view of the research and devel opnent nature of the proposed work, UTC FC cannot guarantee that it will fully achieve the goals
and objectives stated in the contract and/or Task Orders issued pursuant to the contract. The parties agree that UTC FC is not
obligated to incur costs in excess of the anpunts set forth in the Task Orders issued pursuant to the contract, all of which costs shall
be rei nbursabl e by TACOM pursuant to the terns and conditions of the contract.

*** END OF NARRATI VE C 001 ***
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SECTI ON E - | NSPECTI ON AND ACCEPTANCE

Regulatory Cte Title Dat e
E-1 52. 246-5 | NSPECTI ON OF SERVI CES - COST- REI MBURSEMENT APR/ 1984
E-2 52. 246- 4030 | NSPECTI ON POl NT: DESTI NATI ON AUG 1994
(TACOW
We' |l meke our Procurenent Quality Assurance inspection at the destination(s) listed in the Schedul e. We' 1l be checking the

supplies to make sure they conformw th applicable drawi ngs and specifications.
[End of d ause]
E-3 52.246- 4031 ACCEPTANCE PO NT: DESTI NATI ON
(TACOW
The Governnent will accept the supplies at the destination(s) listed in the Schedul e.

[End of O ause]

AUG 1994
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SECTION F - DELI VERI ES OR PERFORMANCE

Regul atory Cite Title Dat e
F-1 52.242-15 STOP WORK ORDER- - (ALTERNATE | dated APR 1984) AUG 1989
F-2 52.247-34 F. O. B. DESTI NATI ON NOV/ 1991
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SECTI ON G - CONTRACT ADM NI STRATI ON DATA

Regul atory Cite Title Dat e
G1 52.242- 4016 COMVUNI CATI ONS MAY/ 2000
(TACOV

(a) Communications on technical matters pertaining to the contract shall be direct between the contractor and the Techni cal
Representative. Communications for the Technical Representative shall be addressed to:

Nane: M. M chael Gedeon
e-nail: GedeonM@acom arny. ml

(b) The Administrative Contracting Officer's (ACO nane and emai|l address are also provided if known at this tine:
ACO M. David Brannick

e-mai |l :  DBranni ck@icnde. dcrma. mi |

(c) Please see the appointnment letters prepared at tine of contract award for functions the Technical Representative and ACO will
performon this contract.

[End of d ause]

G2 252.201- 7000 CONTRACTI NG OFFI CER S REPRESENTATI VE DEC/ 1991

(a) Definition. Contracting Officer's Representative nmeans an individual designated in accordance with subsection 201.602-2 of
the Defense Federal Acquisition Regulation Supplenment and authorized in witing by the contracting officer to performspecific technical
or adm nistrative functions.

(b) If the Contracting O ficer designates a contracting officer's representative (COR), the Contractor will receive a copy of the
witten designation. It will specify the extent of the COR's authority to act on behalf of the contracting officer. The COR is not
authorized to make any conmitnments or changes that will affect price, quality, quantity, delivery, or any other termor condition of the
contract.

[End of O ause]

G3 52. 232- 4005 I NVO CE | NFORVATI ON' REQUI REMENT JAN 1988

(TACOM
On each payment request submitted, the Contractor shall identify each affected Contract Line Item Number (CLIN), sub-CLIN, and/or task
order, together with the related dollar amounts. This requirenment does not dimnish or restrict any other requirenment of this contract.

* ok Kk

G 4 TASK ORDERS

(a) Al work under this contract shall be perforned in accordance with Task Orders signed by the Contracting Officer. Each Task Oders
shall include, but not necessarily be linmted to, the follow ng information:

(1) Reference to specific requirement(s) of Section C of this Contract under which the work is to be perforned.
(2) bjective of the work to be perforned.

(3) Nunber of hours to acconplish the work.

(4) Estimated conpletion date as applicable.

(5) Identification of the Contract Line |tem Nunmber (CLIN) under which the work is to be perforned.

(6) Relative priority of the work to be performed, if applicable. Wrk shall be performed in sequential order unless
ot herwi se stated.

(b) The Government has the unilateral right to increase, decrease and prioritize the work to be performed hereunder on Task Orders
previously issued by the Contracting Officer. It is understood and agreed that such adjustnents shall be made within the general scope
of work and level of effort of the contract and in the case of reprioritizations, wthout equitable adjustment thereto.
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(c) If, at any tine, the Contractor has reason to believe that the hours which it expects to incur in the performance of a Task

Order, when added to all hours incurred previously in performance of such Task Order, shall exceed the estimated total hours set forth
in the Task Order, the Contractor shall notify in witing the Procuring Contracting O ficer and Technical Representative for their
appropriate action. The Contractor shall furnish a revised statement of total hours to conplete such work together with said notice.
Sai d notice nmust be furnished as early as possible and prior to the incurrence of additional hours.

* ko

G5

(TACOV) SPECI AL PAYI NG | NSTRUCTI ONS: PAY OLDEST MONEY FI RST (MAR 2000)

This contract currently is funded (or later will be funded) by two or nore separate funding docunents, as shown in Section G of the
contract by the presence of nore than one long-1ine accounting classification for the Contract Line Item Numbers (CLINs) in the
contract schedule. The funding represents (or later will represent) appropriations made available for obligation in nore than one
fiscal year.

I'n order for disbursements under the contract to be paid appropriately, the follow ng requirements apply to the paying office:

The PAYI NG OFFI CE: shall determne the total anpunt requested on each invoice or payment voucher received agai nst the contract.
Each payment shall be made against the oldest funding line(s) in the contract for which funds renain avail able. If the ol dest
fiscal year is represented by two or nore accounting lines that still contain funds, paynent shall be nade equally against all
accounting lines representing the ol dest fiscal year until such lines are conpletely disbursed.

First exanple: the contract includes one accounting line fromfiscal year 2003 and two accounting lines fromfiscal year 2004.
Resul t: di sbursenments agai nst new i nvoi ces are nade on the fiscal 2003 accounting line until it is conpletely disbursed, before any
di sbursenents are made against the fiscal year 2004 accounting lines. Once disbursenments start against the fiscal year 2004 |ines,
those paynents will be split equally between the two available fiscal 2004 |ines.

Second exanple: the contract includes four accounting lines fromfiscal year 2003 and one accounting line fromfiscal year 2004.
Resul t: di sbursenents agai nst new invoices are nade and recorded equal ly agai nst each of the four fiscal 2003 accounting lines. |If
one of the 2003 accounting |ines becones conpletely disbursed but noney renmins avail able on other 2003 |ines, then paynment on
subsequent invoices will be made and recorded equally anpng the remaining 2003 lines until they becorme conpletely disbursed, before
di shursenents are nmade against the fiscal year 2004 |ine.

* Kk

*** END OF NARRATIVE G 002 ***
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SECTI ON H - SPECI AL CONTRACT REQUI REMENTS

Regul atory Cite Title Dat e
H1 252.204- 7000 DI SCLOSURE OF | NFORNMATI ON DEC/ 1991
H 2 252. 204- 7002 PAYMENT FOR SUBLI NE | TEMS NOT SEPARATELY PRI CED DEC/ 1991
H 3 252.211- 7000 ACQUI SI TI ON STREAMLI NI NG DEC/ 1991
H 4 252.225-7001 BUY AMERI CAN ACT AND BALANCE OF PAYMENTS PROGRAM MAR/ 1998
H 5 252. 225-7002 QUALI FYI NG COUNTRY SOURCES AS SUBCONTRACTORS DEC/ 1991
H 6 252. 225- 7009 DUTY- FREE- ENTRY- - QUALI FYI NG COUNTRY SUPPLI ES ( END PRODUCTS AND AUG 2000
COVPONENTS)
H7 252. 225-7010 DUTY- FREE ENTRY-- ADDI TI ONAL PROVI SI ONS AUG 2000
H 8 252.227-7036 DECLARATI ON OF TECHNI CAL DATA CONFORM TY JAN 1997
H9 252.227-7037 VALI DATI ON OF RESTRI CTI VE MARKI NGS ON TECHNI CAL DATA SEP/ 1999
H 10 252. 231- 7000 SUPPLEMENTAL COST PRI NCI PLES DEC/ 1991
H 11 252.235-7011 FI NAL SCI ENTI FI C OR TECHNI CAL REPORT SEP/ 1999
H 12 252. 246- 7000 MATERI AL | NSPECTI ON AND RECE! VI NG REPORT MAR/ 2003
H 13 252. 246- 7001 WARRANTY OF DATA DEC/ 1991
H 14 52.216-18 ORDERI NG QOCT/ 1995

(a) Any supplies and services to be furnished under this contract shall be ordered by issuance of delivery orders or task orders
by the individuals or activities designated in the Schedule. Such orders nay be issued fromthe date of contract award through four
years.

(b) Al delivery orders or task orders are subject to the terms and conditions of this contract. In the event of conflict between
a delivery order or task order and this contract, the contract shall control.

(c) If mailed, a delivery order or task order is considered i ssued when the Governnment deposits the order in the nmail. Orders may
be issued orally, by facsimle, or by electronic comerce nmethods only if authorized in the Schedul e.

[End of d ause]

H 15 52.216-19 CORDER LI M TATI ONS OCT/ 1995
(a) Mnimumorder. Wen the Governnent requires supplies or services covered by this contract in an anount of |ess than
$2,500. 00, the Governnent is not obligated to purchase, nor is the Contractor obligated to furnish, those supplies or services under the
contract.
(b) Maximumorder. The Contractor is not obligated to honor--
(1) Any order for a single itemin excess of $10,000, 000. 00.

(2) Any order for a conbination of items in excess of $10, 000, 000. 00.

(3) A series of orders fromthe same ordering office within 30 days that together call for quantities exceeding the
limtation in subparagraph (1) or (2) above.

(c) If thisis a requirenents contract (i.e., includes the REQU REMENTS cl ause at subsection 52.216-21 of the Federal Acquisition
Regul ation (FAR)), the Governnent is not required to order a part of any one requirenent fromthe Contractor if that requirement exceeds
the maxi mumorder limtations in paragraph (b) above.

(d) Notwithstandi ng paragraphs (b) and (c) above, the Contractor shall honor any order exceeding the maxi mumorder limtations in
paragraph (b), unless that order (or orders) is returned to the ordering office within 10 days after issuance, with witten notice
stating the Contractor's intent not to ship the item(or items) called for and the reasons. Upon receiving this notice, the Governnent
may acquire the supplies or services from another source.

[End of d ause]
H 16 252.227-7039 PATENTS -- REPORTI NG OF SUBJECT | NVENTI ONS APR/ 1990
The Contractor shall furnish the Contracting Oficer the foll ow ng:

(a) Interimreports every twelve (12) nmonths (or such longer period as nmay be specified by the Contracting Officer) fromthe
date of the contract, listing subject inventions during that period and stating that all subject inventions have been di sclosed or that
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there are no such inventions.

(b) A final report, within three (3) nonths after conpletion of the contracted work, listing all subject inventions or
stating that there were no such inventions.

(c) Upon request, the filing date, serial nunber and title, a copy of the patent application and patent nunmber, and issue
data for any subject invention for which the Contractor has retained title.

(d) Upon request, the Contractor shall furnish the Government an irrevocable power to inspect and nmake copi es of the patent
application file.

(End of clause)

H 17 52. 204- 4005 REQUI RED USE OF ELECTRONI C CONTRACTI NG DEC/ 2002
(TACOM

(a) Al contract awards, nodifications and delivery orders issued by TACOMwi || be issued electronically. The contractor has the
option to receive these actions either via the Worldw de Wb (WWY or Electronic Data Interchange (EDI). Many provisions and cl auses
appear "by reference,” nmeaning only clause titles and regulation site are listed; their full texts can be found at the website
http://farsite. hill.af.ml/

(b) In order to be eligible to receive an award under this solicitation, the successful offeror nmust be registered with the
Departnment of Defense (DOD) Central Contractor Registration (CCR). The CCR registration process may be done el ectronically at the World
Wde Wb (WWY site: http://ww. ccr2000.com. (In order to be registered to use EDI, you nust use the long formfor registration.
Certification information, including information on the EDI 838 TPP, nust be furnished to the Contracting Oficer within 60 cal endar
days after contract award to conplete networking requirenents within the Governnent.)

(c) Worldwi de Web Distribution. The contractor will receive an electronic Notice of the Award, Mdification, or Delivery O der
via e-mail. |f you choose the WAW option, you nust download the file fromthe appropriate TACOM webpage:

Warren: http://contracting.tacomarny.ml/awards_official.htm

Rock Island: http://aais.ria.arny.ml/AA S/ AN NFQ i ndex. ht m
Picatinny: http://procnet.pica.arnmy.nml/Contracts/Index. htm

Red River Arny Depot: http://ww.redriver.arny.ml/contracting/ Awards
Anni ston Arny Depot: http://ww. anadprocnet.arny. ml

(d) Electronic Data Interchange. |f you choose to receive contract awards, nodifications and delivery orders through ED, they
will be delivered electronically via the Federal Acquisition Network (FACNET). Federal Standard Version 3050 of Standard X12 fromthe
Amrerican National Standards Institute (ANSI) will be used as the format for these electronic transactions.

(1) You nust conplete the EDI 838 Trading Partner Profile, and nust agree (i) to subcontract with a DoD certified VAN or
Val ue Added Service (VAS) provider, or (ii) to becone DoD certified as a Val ue Added Network (VAN). The EDI 838 Training Partner
Profile is contained in the basic CCR registration formand includes portions of the registration formwhich are titled "Optional".

(2) You nust select a VAN fromthe official DoD approved list. DoD Certified VANs are |isted at
http://ww. acqg. osd. m|/ec/ecip/index.htm. |f your VAN is later renoved fromthe official list, or if you voluntarily drop your
initially selected VAN, then you nust switch to a VAN that renains on the official DoD approved list. You nmust maintain an active

account on a DoD approved VAN for the entire duration of the contract, beginning no later than the 60th day after award.

(e) Unless otherw se specified el sewhere in the contract, all data items you are required to provide under this contract nust be
subnmitted electronically. Acceptable formats include:

(1) Mcrosoft* 97 Ofice Products (TACOM can currently read OFFI CE 97* and |ower.): Wrd, Excel, Powerpoint, or Access
(2) 100 OR 250 MEGABYTE ZIP*-DISK, 3 1/2 INCH DI SK, OR 650 MEGABYTE CD ROM
(3) E-MAIL (Maxi mum size of each e-nmil nmessage is be three and one-half (3.5) negabytes).
(4) Oher electronic formats. Before submitting your data in any other electronic format, please e-mail the buyer
identified on the face of the contract, with e-mail copy-furnished to ansta-idg@acomarny.nil, to obtain a decision as to the format's

acceptability. This e-mail nmust be received by the buyer not later than ten cal endar days before the required data subm ssion date.

NOTE: The above formats may be subnmitted in conpressed formusing self-extracting files.
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(f) Additional information can be obtained by sending a message to: acqcenweb@acomarny.nil or by calling (586) 574-7059.
[End of O ause]

H 18 52.216- 4008 STATUS OF FUNDS ON COST REI MBURSEMENT CONTRACTS/ CLI NS JUN 1989
(TACOM

(a) The Contractor shall reviewthe funding as it relates to work perforned on the cost-reinbursement Contract Line Item Nunmbers
(CLINs) under this contract and shall provide to the Procuring Contracting Officer (PCO a witten determ nation of what, if any, funds
are excess to requirenents (leaving a reasonabl e anount for final overhead rate negotiations and other reasonably predicted
requirenents) and are available for deobligation. This review shall be coordinated with the Adm nistrative Contracting O ficer (ACO),
and the witten determ nation shall be acconplished within 120 days of conpletion of performance under the CLIN. The report shall be
prepared in ternms of dollars available per Purchase Request Order Nunber (PRON), unless requested otherw se by the PCO

(b) This report may be requested in witing by the PCO on additional occasions during the course of performance of work on cost-
rei mbursable CLINs contained in this contract. On such occasions, the witten report shall be provided to the PCO within 14 days of

Contractor receipt of the witten request.
(End of cl ause)

H 19 52. 246- 4026 LOCAL ADDRESSES FOR DD FORM 250 MAR/ 2002
(TACOM

(a) The contractor nust provide a copy of each Material Inspection and Receiving Report (DD 250) pertaining to this contract, to the
addresses given below, using either of the follow ng methods:

(1) «Qur first preference is for you to use electronic nail (e-mail), using the followi ng e-nail address:
DD250@ acom arny. m |

(2) Qur second preference is for you to use data facsimle (datafax) transmission, using this fax nunber:
(586) 574-7552 and use "DD250 mail box" in the "to:" block of your fax cover or header sheet.

In either nethod, do not nix DD250s from nore than one contract in a single transnm ssion. That is, you nmay submit nultiple DD250s in a
single transm ssion, but they nmust all be against the sane contract.

(b) These copies neet the requirements for the Purchasing O fice copy and the Arny Inventory Control Manager copy listed in tables
1 and 2 of DFARS Appendix F.

(c) The DD250 form may be found, in three different formats, on the Wrld Wde Wb at http://webl. whs. osd. m|/icdhone/ DD 0999. htm

[End of d ause]
H 20 OPTI ON TO EXTEND THE TERM OF THE CONTRACT

(a) The governnment reserves the right to unilaterally exercise the option, by contract nodification, to extend the contractual
period of performance by up to an additional 12 nonths.

(b) The option, may be exercised any tinme fromcontract award to 51 nonths after contract award.

(c) The performance period for the options, if exercised, shall be as specified in the contract nodification(s) that exercise the
option.

(d) The option may be exercised in one or nore increments, subject to the maxi numtotal option duration given in paragraph (b) of
this clause.

(e) The contractor is required to prepare and subnmit Performance and Cost Reports under the Option(s) (if the option is exercised
by the governnent), in accordance with Data Item A00O1, in Exhibit A

(f) The contractor is required to prepare and subnmit a draft Final Technical Report and a Final Technical Report under any Work

Directives conpleted during the option (if the option is exercised by the government), in accordance with Data |tem A002, in Exhibit A

*** END OF NARRATI VE H 001 ***
H 21
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UTC Fuel Cells, LLC. shall not be obligated to deliver any Technical Data or Noncommercial Conputer Software or Noncommerci al
Conput er Sof tware Docunent ati on devel oped at private expense except as set forth in this paragraph, and TACOM shal |l not acquire any
rights in Technical Data or Noncommercial Conputer Software or Noncommercial Conputer Software Documentation devel oped at private
expense except as set forth in this paragraph. TACOM shall have Limted R ghts and Restricted Rights in Technical Data and in
Nonconmer ci al Conput er Software and Nonconmerci al Conputer Software Docunentation, respectively, that is devel oped solely at private
expense and that the parties agree will be delivered under a Work Directive or Work Directives hereunder. In addition, TACOM shall have
Unlimted Rights in form fit and function data relating to itens that the parties agree will be delivered under a Wrk Directives or
Wrk Directives hereunder.

Specifically Negotiated License Rights: The Government's license rights to Technical Data as set forth in DFAR 252.227-7013(b) (1)
shal |l not be Unlimted R ghts, but shall instead be Governnent Purpose Ri ghts as provided for in DFAR 252.227-7013(b)(2). The
Governnment's license rights to Noncommercial Conputer Software and Noncommercial Conputer Software Docunentation as set forth in DFAR
252.227-7014(b) (1) shall not be Unlimted Rights, but shall instead be Government Purpose Rights as provided for in DFAR 252.227-
7014(b) (2).

*** END OF NARRATIVE H 002 ***
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SECTION | - CONTRACT CLAUSES
Regul atory Cite Title Dat e
52.202-1 DEFI NI TI ONS DEC/ 2001
52.203-3 GRATUI TI ES APR/ 1984
52.203-5 COVENANT AGAI NST CONTI NGENT FEES APR/ 1984
52.203-6 RESTRI CTI ONS ON SUBCONTRACTOR SALES TO THE GOVERNMENT JUL/ 1995
52.203-7 ANTI - KI CKBACK PROCEDURES JUL/ 1995
52.203-8 CANCELLATI ON, RESCI SSI ON AND RECOVERY OF FUNDS FOR | LLEGAL OR JAN 1997
| MPROPER ACTIVITY
52.203-10 PRI CE OR FEE ADJUSTMENT FOR | LLEGAL OR | MPROPER ACTIVITY JAN 1997
52.203- 12 LI M TATI ON ON PAYMENTS TO | NFLUENCE CERTAI N FEDERAL TRANSACTI ONS JUN 1997
52.204-2 SECURI TY REQUI REMENTS AUG 1996
52.204-4 PRI NTI NG COPYI NG DOUBLE- SI DED ON RECYCLED PAPER AUG 2000
52.208-9 CONTRACTOR USE OF MANDATORY SOURCES OF SUPPLY FEB/ 2002
52.211-5 MATERI AL REQUI REMENTS AUGE 2000
52.211-15 DEFENSE PRI ORI TY AND ALLOCATI ON REQUI REMENTS SEP/ 1990
52.215-2 AUDI T AND RECORDS - NEGOTI ATI ONS JUN 1999
52.215-8 ORDER OF PRECEDENCE- - UNI FORM CONTRACT FORVAT QOCT/ 1997
52.215-11 PRI CE REDUCTI ON FOR DEFECTI VE COST OR PRI CI NG DATA- - MODI FI CATI ONS OCT/ 1997
52.215-13 SUBCONTRACTOR COST OR PRI CI NG DATA -- MODI FI CATI ONS OCT/ 1997
52.215-14 INTEGRITY OF UNIT PRI CES QOCT/ 1997
52.215-15 PENSI ON ADJUSTMENTS AND ASSET REVERSI ONS DEC/ 1998
52.215-18 REVERS| ON OR ADJUSTMENT OF PLANS FOR POSTRETI REMENT BENEFI TS ( PRB) OCT/ 1997
OTHER THAN PENSI ONS
52.215-19 NOTI FI CATI ON OF OANERSHI P CHANGES OCT/ 1997
52.216-7 ALLOMBLE COST AND PAYMENT DEC/ 2002
52.216-11 COST CONTRACT- - NO FEE APR/ 1984
52.219-8 UTI LI ZATI ON OF SMALL BUSI NESS CONCERNS OCT/ 2000
52.219-9 SVALL BUSI NESS SUBCONTRACTI NG PLAN JAN 2002
52.219-14 LI M TATI ONS ON SUBCONTRACTI NG DEC/ 1996
52.219-16 LI QUI DATED DAMAGES - SUBCONTRACTI NG PLAN JAN 1999
52.222-1 NOTI CE TO THE GOVERNMENT OF LABOR DI SPUTES FEB/ 1997
52.222-4 CONTRACT WORK HOURS AND SAFETY STANDARDS ACT- - OVERTI ME COVPENSATI ON SEP/ 2000
52.222-20 WALSH- HEALEY PUBLI C CONTRACTS ACT DEC/ 1996
52.222-21 PROHI Bl TI ON OF SEGREGATED FACI LI TI ES FEB/ 1999
52.222-26 EQUAL OPPORTUNI TY APR/ 2002
52.222-35 AFFI RVATI VE ACTI ON FOR DI SABLED VETERANS AND VETERANS OF THE VI ETNAM DEC/ 2001
ERA
52.222-36 AFFI RVATI VE ACTI ON FOR WORKERS W TH DI SABI LI TI ES JUN 1998
52.222-37 EMPLOYMENT REPORTS ON SPECI AL DI SABLED VETERANS, VETERANS OF THE DEC/ 2001
VI ETNAM ERA, AND OTHER ELI G BLE VETERANS
52.223-3 HAZARDOUS MATERI AL | DENTI FI CATI ON AND MATERI AL SAFETY DATA JAN 1997
52.223-6 DRUG FREE WORKPLACE MAY/ 2001
52.225-13 RESTRI CTI ONS ON CERTAI N FOREI GN PURCHASES JuL/ 2000
52.226-1 UTI LI ZATI ON OF | NDI AN ORGANI ZATI ONS AND | NDI AN- OANED ECONOM C JUN 2000
ENTERPRI SES
52.227-1 AUTHORI ZATI ON AND CONSENT JUL/ 1995
52.227-2 NOTI CE AND ASSI| STANCE REGARDI NG PATENT AND COPYRI GHT | NFRI NGEMENT AUG 1996
52.227-10 FI LI NG OF PATENT APPLI CATI ONS- - CLASSI FI ED SUBJECT MATTER APR/ 1984
52.227-12 PATENT RI GHTS- - RETENTI ON BY THE CONTRACTOR (LONG FORM JAN 1997
52.228-7 | NSURANCE- - LI ABI LI TY TO TH RD PERSONS MAR/ 1996
52.232-9 LI M TATI ON ON W THHOLDI NG OF PAYMENTS APR/ 1984
52.232-17 | NTEREST JUN 1996
52.232-22 LI M TATI ON OF FUNDS APR/ 1984
52.232-23 ASSI GNVENT OF CLAI M5 JAN 1986
52.232-25 PROVPT PAYMENT FEB/ 2002
52.232-33 PAYMENT BY ELECTRONI C FUNDS TRANSFER- - CENTRAL CONTRACTOR REQ STRATI ON MAY/ 1999
52.233-1 DI SPUTES JUL/ 2002
52.233-3 PROTEST AFTER AWARD -- (ALTERNATE |, dated JUN 1985) AUG 1996
52.242-1 NOTI CE OF | NTENT TO DI SALLOW COSTS APR/ 1984
52.242-3 PENALTI ES FOR UNALLOMBLE COSTS MAY/ 2001
52.242-13 BANKRUPTCY JUL/ 1995
52.243-7 NOTI FI CATI ON OF CHANGES APR/ 1984
52.244-2 SUBCONTRACTS  (ALT I --AUG 1998) AUG 1998

1-57



Reference No. of Document Being Continued Page 17 of 22
CONTINUATION SHEET
PIIN/SIIN DAAEO7-03- D- LOO1 MOD/AMD
Name of Offeror or Contractor: uUTC FUEL CELLS, LLC
Regul atory Gte Title Dat e
1-58 52.244-5 COVPETI TI ON | N SUBCONTRACTI NG DEC/ 1996
1-59 52.245-5 GOVERNVENT PROPERTY ( COST- REI MBURSEMENT, Tl ME- AND- MATERI AL, OR LABOR- JAN 1986
HOUR CONTRACTS) (Devi ation, per DAR Tracki ng Nunmber 99-00008, 13 July
99)
1-60 52. 246- 23 LI M TATION OF LIABILITY FEB/ 1997
1-61 52.249-6 TERM NATI ON ( COST- REI MBURSEMENT) SEP/ 1996
1-62 52.249-14 EXCUSABLE DELAYS APR/ 1984
1-63 52.253-1 COVPUTER GENERATED FORMS JAN 1991
| -64 252.203- 7001 PRCHI Bl TI ON ON PERSONS CONVI CTED OF FRAUD OR OTHER DEFENSE CONTRACT- MAR/ 1999
RELATED FELONI ES
|-65 252.204- 7003 CONTROL OF GOVERNMENT PERSONNEL WORK PRODUCT APR/ 1992
1-66 252. 209- 7000 ACQUI SI TI ON FROM SUBCONTRACTORS SUBJECT TO ON- SI TE | NSPECTI ON UNDER NOV/ 1995
THE | NTERMVEDI ATE- RANGE NUCLEAR FORCES (I NF) TREATY
1-67 252.209- 7004 SUBCONTRACTI NG W TH FI RMS THAT ARE OWNED OR CONTROLLED BY THE MAR/ 1998
GOVERNMENT OF A TERRORI ST COUNTRY per DoD interimrule, Federal
Regi ster 27 Mar 98
|-68 252. 215- 7000 PRI CI NG ADJUSTMENTS DEC/ 1991
1-69 252.219-7003 SMALL, SMALL DI SADVANTAGED AND WOVEN- OANED SMALL BUSI NESS APR/ 1996
SUBCONTRACTI NG PLAN ( DOD CONTRACTS)
1-70 252.225-7012 PREFERENCE FOR CERTAI N DOMESTI C cOMMODI Tl ES FEB/ 2003
1-71 252.225-7014 PREFERENCE FOR DOVESTI C SPECI ALTY METALS MAR/ 1998
1-72 252.225-7016 RESTRI CTI ON ON ACQUI SI TI ON OF BALL AND ROLLER BEARI NGS DEC/ 2000
1-73 252.225-7025 RESTRI CTI ON ON ACQUI SI TI ON OF FORG NGS JUN 1997
1-74 252.225-7026 REPORTI NG OF CONTRACT PERFORMANCE QUTSI DE THE UNI TED STATES JUN 2000
1-75 252.225-7031 SECONDARY ARAB BOYCOTT OF | SRAEL JUN 1992
1-76 252.227-7013 RI GHTS | N TECHNI CAL DATA -- NONCOMVERCI AL | TEMS NOV/ 1995
1-77 252.227-7014 RI GHTS | N NONCOMMVERCI AL COVMPUTER SOFTWARE AND NONCOMMERCI AL COMPUTER JUN 1995
SOFTWARE DOCUMENTATI ON
1-78 252.227-7016 RI GHTS I N Bl D OR PROPCSAL | NFORVATI ON JUN 1995
1-79 252.227-7017 | DENTI FI CATI ON AND ASSERTI ON OF USE, RELEASE, OR DI SCLOSURE JUN 1995
RESTRI CTI ONS
1-80 252.227-7019 VALI DATI ON OF ASSERTED RESTRI CTI ONS- - COWPUTER SOFTWARE JUN 1995
1-81 252.227-7025 LI M TATI ONS ON THE USE OR DI SCLOSURE OF GOVERNMENT- FURNI SHED JUN 1995
| NFORVATI ON MARKED W TH RESTRI CTI VE LEGENDS
|-82 252.227-7026 DEFERRED DELI VERY OF TECHNI CAL DATA OR COWUTER SOFTWARE APR/ 1988
1-83 252.227-7030 TECHNI CAL DATA- - W THHOLDI NG OF PAYMENT MAR/ 2000
1-84 252.227-7034 PATENTS- - SUBCONTRACTS APR/ 1984
1-85 252.227-7036 DECLARATI ON OF TECHNI CAL DATA CONFORM TY JAN 1997
|1-86 252.227-7037 VALI DATI ON OF RESTRI CTI VE MARKI NGS ON TECHNI CAL DATA SEP/ 1999
1-87 252. 244-7000 SUBCONTRACTS FOR COMMERCI AL | TEMS AND COMMERCI AL COVPONENTS ( DoD MAR/ 2000
CONTRACTS)
1-88 52.215-21 REQUI REMENTS FOR COST OR PRI CI NG DATA OR | NFORMATI ON OTHER THAN COST OCT/ 1997
OR PRI CI NG DATA- - MODI FI CATI ONS """ (ALTERNATE I (OCT 1997))
(a) Exceptions fromcost or pricing data.

exceed the threshold set forth at
may submit

Contract or

(1) Inlieu of submtting cost or pricing data for nodifications under this contract, for price adjustments expected to
FAR 15.403-4 on the date of the agreenent on price or the date of the award, whichever is later,

a witten request for exception by subnmitting the infornmation described in the foll ow ng subparagraphs.

The

the

Contracting Oficer may require additional supporting information, but only to the extent necessary to determ ne whether an exception
and whether the price is fair and reasonabl e--

shoul d be

periodic r

grant ed,

(i)

ulings, r

(i)

Identification of the I aw or regul ation establishing the price offered. |If the price is controlled under |aw by
eviews, or simlar actions of a governnental body, attach a copy of the controlling docunent, unle
previously submtted to the contracting office.

Information on nodifications of contracts of subcontracts for commercial itens.

(A 1f--

(1)

the original contract or subcontract was granted an exception from cost
requi rements because the price agreed upon was based on adequate price conpetition, or

or

pricing data

ss it was

prices set
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by law or regulation, or was a contract or subcontract for the acquisition of a comercial item
and

(2) the nodification (to the contract or subcontract) is not exenpted based on one of these
exceptions, then the Contractor may provide information to establish that the nodification would
not change the contract or subcontract froma contract or subcontract for the acquisition of a
comercial itemto a contract or subcontract for the accquisition of an itemother than a
conmercial item

(B) For a commercial itemexception, the Contractor shall provide, at a minimm information on prices at
which the sane itemor sinmilar itens have previously been sold that is adequate for evaluating the
reasonabl eness of the price of the nodification. Such information may include--

(1) For catalog itenms, a copy of or identification of the catalog and its date, or the appropriate
pages for the offered itens, or a statenment that the catalog is on file in the buying office to
whi ch the proposal is being submitted. Provide a copy or describe current discount policies and
price lists (published or unpublished), e.g., wholesale, original equipnment manufacturer, or
reseller. Also explain the basis of each offered price and its relationship to the established
catal og price, including how the proposed price relates to the price or recent sales in
quantities simlar to the proposed quantities.

(2) For market-priced items, the source and date or period of the narket quotation or other basis for
mar ket price, the base anount, and applicable discounts. |In addition, describe the nature of the
mar ket .

(3) For itenms included on an active Federal Supply Service Miltiple Award Schedul e contract, proof
that an exception has been granted for the schedule item

(4) The Contractor grants the Contracting O ficer or an authorized representative the right to
exam ne, at any time before award, books, records, docunents, or other directly pertinent records
to verify any request for an exception under this clause, and the reasonabl eness of price. For
items priced using catal og or market prices, or law or regulation, access does not extend to
cost or profit information or other data relevant solely to the Contractor's determ nation of the
prices to be offered in the catal og or marketpl ace.

(b) Requirenents for cost or pricing data. |If the Contractor is not granted an exception fromthe requirement to submt cost or
pricing data, the follow ng applies:

(1) The Contractor shall submit cost or pricing data and supporting attachments in accordance with Table 15-2 of FAR 15. 408.

(2) As soon as practicable after agreement on price, but before contract award (except for unpriced actions), the Contractor
shal | subnmit a Certificate of Current Cost or Pricing Data, as prescribed by FAR 15.406-2.

(c) Submit the cost portion of the proposal via the follow ng electronic nedia: Electronic Mil.

[End of d ause]

1-89 52.216- 22 I NDEFI NI TE QUANTI TY OCT/ 1995

(a) This is an indefinite-quantity contract for the supplies or services specified, and effective for the period stated, in the
Schedul e. The quantities of supplies and services specified in the Schedule are estinmates only and are not purchased by this contract.

(b) Delivery or performance shall be nmade only as authorized by orders issued in accordance with the ORDERI NG cl ause. The
Contractor shall furnish to the Governnent, when and if ordered, the supplies or services specified in the Schedule up to and including
the quantity designated in the Schedule as the maxi num The CGovernnent shall order at |east the quantity of supplies or services
designated in the Schedule as the mni num

(c) Except for any limtations on quantities in the ORDER LI M TATIONS cl ause or in the Schedule, there is no linmt on the nunber
of orders that may be issued. The Government may issue orders requiring delivery to nultiple destinations or performance at multiple
| ocati ons.

(d) Any order issued during the effective period of this contract and not conpleted by the Contractor within that period shall be
conpl eted by the Contractor within the time specified in the order. The contract shall govern the Contractor's and CGovernnent's rights
and obligations with respect to that order to the same extent as if the order were conpleted during the contract's effective period;
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provided, that the Contractor shall not be required to make any deliveries under this contract after 25 DEC 06 (wi thout exercise of
option) and 25 DEC 07 (if option is exercised).

[End of d ause]

1-90 52.223-9 CERTI FI CATI ON AND ESTI MATE OF PERCENTAGE OF RECOVERED NMATERI AL AUG 2000
CONTENT FOR EPA DESI GNATED | TEMS

(a) Definitions. As used in this clause-

(1) "Postconsunmer naterial" nmeans a nmaterial or finished product that has served its intended use and has been di scarded for
di sposal or recovery, having conpleted its life as a consumer item Postconsumer material is a part of the broader category of

"recovered material."

(2) "Recovered material" neans waste naterials and by-products recovered or diverted fromsolid waste, but the term does not
include those materials and by-products generated from and commonly reused within, an original manufacturing process.

(b) The Contractor, on conpletion of this contract, shall-

(1) Estinmate the percentage of the total recovered material used in contract performance, including, if applicable, the
percentage of postconsumer material content; and

(2) Subnmit this estimate to the Procuring Contracting Oficer (PCO identified on the face page of this contract.

[End of O ause]

1-91 52.223-11 OZONE- DEPLETI NG SUBSTANCES MAY/ 2001

(a) Definition. Ozone-depleting substance, as used in this clause, neans any substance the Evironnmental Protection Agency
designates in 40 CFR part 82 as--

(1) Aass |, including, but not limted to, chlorofluorocarbons, halons, carbon tetrachloride, and nethyl chloroform or
(2) Adass Il, including but not limted to, hydrochl orofl uorocarbons.
(b) The Contractor shall |abel products which contain or are manufactured with ozone-depleting substances in the manner and to the

extent required by 42 U.S.C. 7671j(b), (c), and (d) and 40 CFR Part 82, Subpart E, as follows:

WARNI NG Contains (or manufactured with, if applicable) * , a substance(s)
whi ch harn(s) public health and environment by destroying ozone in the upper atnosphere.

*The Contractor shall insert the name of the substance(s).
[End of d ause]
1-92 52.243-2 CHANGES -- COST REI MBURSEMENT AUG 1987
The full text of this clause is located at FAR 52.243-2. The first sentence of paragraph c reads: "The contractor nust assert its

right to an adjustnment under this clause within thirty days fromthe date of receipt of the witten order".

1-93 52.244-6 SUBCONTRACTS FOR COMMERCI AL | TEMS MAY/ 2002
(a) Definitions. As used in this clause--
(1) "Commercial item" as used in this clause, has the nmeaning contained in the clause at 52.202-1, Definitions.

(2) "Subcontract," as used in this clause, includes a transfer of conmercial itens between divisions, subsidiaries, or
affiliates of the Contractor or subcontractor at any tier.

(b) To the maxi mum extent practicable, the Contractor shall incorporate, and require its subcontractors at all tiers to
incorporate, comrercial items or nondevel opnental items as conponents of items to be supplied under this contract.
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(¢)

(1) The contractor shall insert the follow ng clauses in subcontracts for comercial itens:
(i) 52.219-8, Uilization of Small Business Concerns (OCT 2000)(15U.S.C. 637(d)(2) and (3)), in all subcontracts that
of fer subcontracting opportunities. |f the subcontract (except subcontracts to small business concerns) exceeds $500, 000 ($1, ooo, 000
for contruction of any public facility), the subcontractor nust include 52.219-8 in |lower tier subcontracts that offer subcontracting
opportunities.

(ii) 52.222-26, Equal Cpportunity (APR 2002)(E. O 11246);

(iii) 52.222-35, Equal Opportunity for Special Disabled Veterans, Veterans of the Vietnam Era, and Other Eligible
Veterans (Dec 2001) (38 U.S.C. 4212(a));

(iv) 52.222-36, Affirmative Action for Workers with Disabilities (JUN 1998)(29 U S.C. 793);

(v) 52.247-64, Preference for Privately Owmed U.S. -Flag Conmercial Vessels (JUN 2000) (46 U.S.C. 1241) (flow down not
required for subcontracts awarded begi nning May 1, 1996).

(2) While not required, the Contractor may flow down to subcontracts for comercial itenms a mnimum nunber of additional
cl auses necessary to satisfy its contractual obligations.

(d) The Contractor shall include the terms of this clause, including this paragraph (d), in subcontracts awarded under this
contract.

[End of O ause]

1-94 252. 204- 7004 REQUI RED CENTRAL CONTRACTOR REG STRATI ON NOV/ 2001
(a) Definitions. As used in this clause--

(1) Central Contractor Registration (CCR) database neans the primary DoD repository for contractor information required for
the conduct of business with DoD.

(2) Data Universal Nunbering System (DUNS) nunber neans the 9-digit nunmber assigned by Dun and Bradstreet Information Services
to identify unique business entities.

(3) Data Universal Nunbering System +4 (DUNS+4) nunber neans the DUNS nunber assigned by Dun and Bradstreet plus a 4-digit
suffix that may be assigned by a parent (controlling) business concern. This 4-digit suffix may be assigned at the discretion of the
parent business concern for such purposes as identifying subunits or affiliates of the parent business concern.

(4) Registered in the CCR database neans that all nandatory information, including the DUNS nunber or the DUNS+4 nunber, if
applicable, and the corresponding Commercial and Government Entity (CAGE) code, is in the CCR database; the DUNS nunmber and the CAGE
code have been validated; and all edits have been successfully conpleted.

(b)

(1) By submission of an offer, the offeror acknow edges the requirenent that a prospective awardee nust be registered in the
CCR dat abase prior to award, during performance, and through final payment of any contract resulting fromthis solicitation, except for
awards to foreign vendors for work to be performed outside the United States.

(2) The offeror shall provide its DUNS or, if applicable, its DUNS+4 nunber with its offer, which will be used by the
Contracting Officer to verify that the offeror is registered in the CCR database.

(3) Lack of registration in the CCR database will make an offeror ineligible for award.

(4) DoD has established a goal of registering an applicant in the CCR database within 48 hours after receipt of a conplete
and accurate application via the Internet. However, registration of an applicant submtting an application through a nmethod other than
the Internet may take up to 30 days. Therefore, offerors that are not registered should consider applying for registration i nmediately
upon receipt of this solicitation.

(c) The Contractor is responsible for the accuracy and conpl eteness of the data within the CCR, and for any liability resulting
fromthe Governnent's reliance on inaccurate or inconplete data. To renain registered in the CCR database after the initial
registration, the Contractor is required to confirmon an annual basis that its information in the CCR database is accurate and
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conpl ete.

(d) Oferors and contractors may obtain information on registration and annual confirmation requirements by calling 1-888-227-2423,
or via the Internet at http://ww.ccr.gov.

[End of d ause]

1-95 252. 225-7015 PREFERENCE FOR DOVESTI C HAND OR MEASURI NG TOCOLS DEC/ 1991
The Contractor agrees to deliver under this contract only hand or nmeasuring tools produced in the United States or its possessions.
(End of cl ause)

1-96 52. 204- 4009 MANDATORY USE OF CONTRACTOR TO GOVERNVENT ELECTRONI C COVMUNI CATI ON JUN/ 1999
(TACOM

(a) Al references in the contract to the submission of witten docunentation shall nmean electronic submssion. Al electronic
subnmi ssions shall be in the formats and nedia described in the "El ectronic Quotations/Offers/Bids Required in Response to this Request
for Quotations/Proposal s/Bids" clause el sewhere in this docunent. (See Section K for commercial acquisitions, Section L for RFPs, and
Section | for RFQ(s.)

(b) This shall include all witten unclassified comunications between the Governnent and the Contractor except contract awards
and contract nodifications which shall be posted on the internet. Return receipt shall be used if a commercial application is avail able.
Classified information shall be handled in full accordance with the appropriate security requirenents.

(c) In order to be contractually binding, all Government conmunications requiring a Contracting O ficer signature nust be sent
fromthe Contracting Officer's e-nail address. The Contractor shall designate the personnel with signature authority who can

contractually bind the contractor. Al binding contractor conmmunication shall be sent fromthis contractor e-mail address(es).

(d) Upon award, the Contractor shall provide the Contracting Officer with a list of e-mail addresses for all admnistrative and
techni cal personnel assigned to this contract.

(e) Unless exenpted by the Procuring Contracting Officer in witing, all unclassified witten comunication after contract award
shall be transmitted el ectronically.

[End of d ause]
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CONTRACT DATA REQUI REMENTS LI ST

Form Approval OVB No. 0704-0188
Public reporting burden for this collection of infornmation is estinmated to average 440 hours per response, including the tine for
review ng instructions, searching existing data sources, gathering and mai ntaining the data needed, and conpleting and review ng the
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including
suggestions for reducing this burden, to Departnment of Defense, Washington Headquarters Services, Directorate for Information Operations
and Reports, 1215 Jefferson Davis H ghway, Suite 1204, Arlington, VA 22202-4302, and to the O fice of Managenent and Budget, Paperwork
Reduction Project (0704-0188), Washington, DC 20503. Pl ease DO NOT RETURN your formto either these addresses. Send conpleted formto
the Governnent |ssuing Contracting Officer for the Contract/PR No. listed in Block E

A. CONTRACT LINE | TEM NO. : B. EXH BIT: C. CATEGORY:
D. SYSTEM I TEM Med./ Heavy Fuel Cell Devel opnent E. CONTRACT/ PR NO. : F. CONTRACTOR UTC Fuel Cells
1. DATA | TEM NO. A001
2. TITLE OF DATA I TEM Performance and Cost Report
3. SUBTI TLE:
4. AUTHORITY (Date of Acquisition Document No.) DI -FNCL-80912 5. CONTRACT REFERENCE: C. 3.0 6. REQUI RING OFFI CE: AMSTA-TR- N 272
7. DD250 REQ LT 8. APP CODE: 9. DI ST. STATEMENT REQUI RED: N A 10. FREQUENCY: QRTLY
11. AS OF DATE: CONTRACT AWARD 12. DATE OF FIRST SUB: 90 Days after issuance of 1st Work Directive
13. DATE OF SUBS. SUB:
14. DI STRI BUTI ON A. ADDRESSEES B. COPI ES DRAFT FI NAL
COR: FErik Kallio, kallioe@acomarnmny.ml 1 1
ACO. David Branni ck, dbranni ck@icnde. dcrma. mi | 1 1
15. TOTAL: 2 2
16. REMARKS:
A. Distribution shall be made by enmail in Mcrosoft Ofice or Adobe Acrobat formats.
B. If conmputer related problens prevents the use of enmmil, then the reports may be faxed to (586) 574-7788 as an alternative nethod.
C. Contractor format is acceptable
17. PRI CE GROUP: 18. ESTI MATED TOTAL PRI CE:
1. DATA | TEM NO. A002
2. TITLE OF DATA ITEM Final Technical Report - Study/ Services
3. SUBTITLE: Acconplishnment Report
4. AUTHORITY (Date of Acquisition Document No.)DI-M SC 80508A 5. CONTRACT REFERENCE: C. 3.0 6. REQUI RING OFFI CE: AMSTA-TR- N 272
7. DD250 REQ 8. APP CODE: 9. DI ST. STATEMENT REQUI RED: N A 10. FREQUENCY: ASREQ
11. AS OF DATE: CONTRACT AWARD 12. DATE OF FIRST SUB: 30 DAC 13. DATE OF SUBS. SUB: Per Work Directive
14. DI STRI BUTI ON A. ADDRESSEES B. COPI ES DRAFT FI NAL
COR FErik Kallio, kallioe@acomarny.m|l 1 1 1
ACO  David Brannick, dbrannick@Icnde. dcma. nil 1 1 1
15. TOTAL: 2 2 2
16. REMARKS:
A. As required by Individual Wrk Directive.
B. Distribution shall be nade by email in Mcrosoft O fice or Adobe Acrobat formats to kallioe@acomarny.ml.
C. If conputer related problens prevents the use of email, then the reports may be faxed as an alternative nethod.
D. Contractor format is acceptable.
17. PRI CE GROUP: 18. ESTI MATED TOTAL PRI CE:
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